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This Listing Statement is compiled by the Exchange from decuments filed by the Company in making application for 
listing. It is issued for the information of members, member firms and member corporations of the Exchange. It is not 
and is not to be construed as a prospectus. The Exchange has received no consideration in connection with the issue 
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at the general office of the Exchange. 
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Post section 8.2 


LISTING STATEMENT 


CANADIAN GRIDOIL 


Incorporated under the laws of Alberta 6n February 18, 
1966 resulting from a statutory amalgamation of Canadian 
=e Williston Minerals Ltd. and Gridoil Freehold Leases Ltd. 


1. Address of the Company's Head_Office_and-of’ any other offices: Room 100, 330 Ninth Avenue South 
West, Calgary, Alberta. 


2. Officers of the Company: 


OFFICE HELD NAME ADDRESS OCCUPATION 
President S. C. Nickle, Sr. 3015 Glencoe Rd., Calgary Executive 
Vice-President Sam C. Nickle 1208 Belavista Crescent, Calgary Executive 

Secretary W.L. James 1423 - 70th Ave. S.W., Calgary Barrister 

Treasurer A. R. Morison 12 Medford Place, Calgary Chartered Accountant 


3. Directors of the Company: 


NAME ADDRESS OCCUPATION 
Eric Connelly 1135 Beverley Blvd., Calgary Executive 
W. L. James 1423 - 70th Ave. S.W., Calgary Barrister 
A. R. Morison 12 Medford Place, Calgary Chartered Accountant 
C. O. Nickle 1132 Prospect Avenue, Calgary Publisher 
S. C. Nickle, Sr. 3015 Glencoe Road, Calgary Executive 
Sam C. Nickle 1208 Belavista Crescent, Calgary Executive 


4. Names and addresses of all transfer agents: 


Guaranty Trust Company of Canada, 311 - 8th Avenue S.W., Calgary, Alberta, and 366 Bay Street, 
Toronto, Ontario. 
Empire Trust Company, 20 Broad Street, New York 5, N.Y., U.S.A. 


5. Particulars of any fee charged upon transfer other than customary government taxes: 
Fifty cents (50¢) for each new certificate issued. 


6. Names and addresses of all registrars: 


Guaranty Trust Company of Canada, 311 - 8th Avenue S.W., Calgary, Alberta, and 366 Bay Street, 
Toronto, Ontario. 
Empire Trust Company, 20 Broad Street, New York 5, N.Y., U.S.A. 


7. Amount of authorized capital: $2,250,000. 


8. Number of shares and par value: 5,000,000 shares, par value 45¢. 


9. Full details of all shares issued in payment for properties or for any other assets other than cash: 


NUMBER 
DATE OF SHARES 
As of 2,471,350 
February 18, 1966 
otal vee 2,471,350 


BRIEF DESCRIPTION OF THE PROPERTIES OR OTHER ASSETS AND THE AGGREGATE 
CONSIDERATION THEREFOR, EXPRESSED IN CASH, SHARES, ETC. 


All of the assets of Canadian Williston Minerals Ltd. and Gridoil 
Freehold Leases Ltd. as of the date of amalgamation February 
18, 1966. 
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13. 


14. 
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16. 
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Full details of all shares sold for 
cash. 


Total number of shares issued: 


None 


2,471,350 


Number of shares now in 
treasury or otherwise unissued. 


Particulars of any issued shares 
held in trust for the Company 
or donated for treasury pur- 
poses. 


Date of last annual meeting. 


Date of last report to share- 
holders. 


Details of any treasury shares 
(or shares issued subject to 
payment or shares held for the 
benefit of the treasury) now 
under option or the subject of 
any underwriting or sales agree- 
ment. If none, this to be stated. 


Names and addresses of persons 
having any interest, direct or in- 
direct, in underwritten or op- 
tioned shares or other securities 
or assignments, present or pro- 
posed. 


18. 


ee 


20. 


Details of any payments in cash 
or securities of the Company 
made or to be made to a pro- 
moter or finder in connection 
with a proposed underwriting 
or property acquisition. 


Details of any shares pooled, 
deposited in escrow, non-trans- 
ferable or held under any voting 
trust agreement, syndicate agree- 
ment or control. 


Names and addresses of owners 
of more than a 5% interest in 
pooled or escrowed shares and 
their shareholdings. (If shares 
are registered in the names of 
nominees or in street names, 
give names of beneficial owners, 
if possible.) 


2,528,650 


None 


Date of amalgamation February 18, 1966. 


me 


See Item 14. 


None 


None 


None 


None 


None 
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Names, addresses and _ share- 
holdings of five largest regis- 
tered shareholders and if share- 
holdings are pooled or escrowed, 
so stating. ff shares are 
registered in names of nominees 
or in street names, give names 
of beneficial owners, if possible, 
and if names are not those of 
beneficial owners, so state. 


22. 


Names and addresses of persons 
whose shareholdings are large 
enough to materially affect con- 
trol of the Company. 


22%. 


Details of any registration with 
or approval or authority for sale 
granted by or any filing with 
a Securities Commission or cor- 
responding Government body. 


24. 


25. 


26. 


Has any application for regis- 
tration with or approval or 
authority for sale by or any 
filing with a Securities Com- 
mission or corresponding Gov- 
ernment body ever been refused, 
cancelled, suspended or revok- 
ed? If so, give particulars. 


Particulars of any bonds, de- 
bentures, notes, mortgages, 
charges, liens or hypothecations 
outstanding. 


If assets include investments in 
the shares or other securities of 
other companies, give an item- 
ized statement thereof showing 
cost cr book value and present 
market value. 


zd. 


Enumerate fully each of the 
following property  classifica- 
ations, giving claim or property 
numbers, approximate acreage, 
townships and mining camp or 
oil field: 


(a) Properties owned where 
titles vested in Company. 


(b) Properties leased. 


(c) Properties otherwise held. 


Give particulars of title 
held by the Company 
in each instance (e.g. 
patented, unpatented, 
Crown granted, held un- 
der mining license, per- 
petual lease, etc.) 


Scenic Oils Ltd., 330-9th Ave. S.W., Calgary, Alta. 1,248,759 
Bansco & Co., 44 King St. W., Toronto, Ontario 48,676 
The Northeastern Corporation Limited, 

P.O. Box 636, Halifax, Nova Scotia 40,000 
Doherty, Roadhouse & Co., 335 Bay St., 

Toronto, Ontario 31,587 
Merrill, Lynch, Pierce, Fenner & Smith Inc., 

44 King St. West, Toronto 1, Ontario 34,934 


Scenic Oils Ltd., 330-9th Avenue S.W., Calgary, Alberta. 


Application for registration of shares of the Company filed with 
the Securities & Exchange Commission, Washington, U.S.A. on 
February 18, 1966. 


Listing Application No. 5344 with American Stock Exchange ap- 
proved on February 17, 1966. 


None 


544% Convertible Sinking Fund Notes, Series “A”, due July 1, 
1976. Principal outstanding $1,570,000. Sinking Fund require- 
ments have been satisfied until 1969 in which year $185,000 
will be due and $187,500 annually thereafter. 


Market 
Cost (Feb. 18, 1966) 


Producers Pipelines Ltd. 


1,000 common shares $ 10,000 $ 19,010 
12,562 preference shares 69,416 238,803 
Berkley Oils Ltd. 

20,000 common shares 5,000 8,200 
Scenic Oils Ltd. 

150,000 common shares 337,500 324,000 

LAND HOLDINGS — December 31, 1965 
ACRES 
Gross Net 
Petroleum & Natural 
Gas Leases 

Alberta 239,918 128,546 

Saskatchewan 188,642 181,983 

Manitoba 6,225 6,225 

434,785 316,754 
Petroleum & Natural 
Gas Reservations & Permits 

Alberta 103,287 86,647 

Saskatchewan 99,200 99,200 

Northwest Territories 

Arctic Islands 7,017,242 1,238,987 
7,219,729 1,424,834 

50% Interest in Minerals 
Saskatchewan 661,528 661,528 
Manitoba 753,000 753,000 
1,414,528 1,414,528 
Total Acreage 9,069,042 3,156,116 
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30. 


Full particulars of any royalties 
or other charges payable upon 
production from each individual 


property. 


Names and addresses of vendors 
of any property or other assets 
intended to be purchased by the 
Company showing the consider- 
ation to be paid. 


Names and addresses of persons 
who have received or will re- 
ceive a greater than 5% interest 
in the shares or other con- 
sideration to be received by the 
vendor. If the vendor is a 
limited company, the names 
and addresses of persons having 
a greater than 5% interest in 
the vendor company. 


aL; 


Are any lawsuits pending or in 
process against the Company or 
any of its properties, or are 
there any other circumstances 
which might affect the Com- 
pany’s position or title adverse- 
ly? If so explain fully. 


SZ: 


BS. 


34. 


35; 


36. 


37. 


38. 


Describe plant and equipment 
on property or properties. 


Describe all development ac- 
complished and planned. 


Date and author of mining 
or petroleum engineer’s or geo- 
logist’s report filed with this 
application and available for 
inspection on request. 


Full particulars of production 
to date. 


Have any dividends been paid? 
If so, give date, per share rate, 
and amount paid in dollars on 
each distribution. 


Name and address of the solici- 
tor or attorney whose certificate 
that the applicant is a valid and 
subsisting company and that 
the shares which have been all- 
otted and issued were legally 
created and are fully paid and 
non-assessable has been filed 
with the Exchange. 


(a) Have any shares of the 
Company ever been listed 
on any other stock 
exchange? 

If so, give particulars. 


(b) Is any application for list- 
ing the shares of the 
Company on any other 
stock exchange now pend- 
ing or contemplated? If 
so give particulars. 


The royalty payable on production from Freehold Leases is 1242 %. 


The royalty payable on production from Crown Leases ranges from 
5% to 164%. 


None 


None 


None 


Plant and Equipment consists of various items of equipment in- 
stalled on its productive oil and gas leases. 


See Pages 10 and 12 of Proxy Statement attached. 


See Pages 9 and 11 of Proxy Statement attached. 


See Pages 9 and 11 of Proxy Statement attached. 


G. L. Crawford, Q.C. 
Southridge Mall, 
5913 Macleod Trail, 
Calgary, Alberta. 


(a) No. Date of amalgamation February 18, 1966. 


(b) Shares listed on American Stock Exchange and Calgary Stock 
Exchange on February 21, 1966. 


GRIDOIL FREEHOLD LEASES LTD. 
330 Ninto AVENUE SoutTH WEST 


CaLcary, ALBERTA 


October 15, 1965 


To the Shareholders of 


Grinow FREEHOLD LEaseEs Ltp. 


Attached to this letter is a formal Notice of Special General Meeting 
of Shareholders to be held at the offices of the Company on November 9, 
1965. Accompanying the Notice is a Proxy Statement concerning the matters 


to come before the meeting and setting forth information relating thereto. 


The meeting has been called for the purpose of considering and, if 
thought desirable, of approving and adopting an Agreement of Amalgama- 
tion, annexed as an exhibit to the Proxy Statement, pursuant to which this 
Company and Canadian Williston Minerals Ltd. (“Williston”) would be 
amalgamated and combined into a new company to be named Canadian 
Gridoil Ltd. 


A Proxy and a self-addressed envelope are enclosed for your use in the 


event you are unable to attend the Meeting. 


By Order of the Board of Directors 


SicGe NICKLE; 


President. 


the Shareholders of Canadian Williston Minerals Ltd., must be passed by 4ths of the votes cast 
at a Special General Meeting of the Shareholders of this Company and a Special Genera] Meeting 
of the Shareholders of Canadian Williston Minerals Ltd. called for the purpose of considering the 
said Amalgamation Agreement; and 


(ii) After the Amalgamation Agreement has been approved and adopted by the Shareholders 
of this Company and by the Shareholders of Canadian Williston Minerals Ltd., the said Agree- 
ment must receive the approval in writing of the Registrar of Joint Stock Companies of the 
Province of Alberta, Canada, and also the approval of the Supreme Court of Alberta, Canada; and 


(iii) The Registrar of Joint Stock Companies of the Province of Alberta, Canada, must issue 
a Certificate of Amalgamation under his seal of office certifying that this Company and Canadian 
Williston Minerals Ltd. have amalgamated. 


This Notice and the materials referred to herein are being mailed to each shareholder registered 


on the Company’s share register on the date hereof. However, only shareholders so registered on the 
date of the meeting will be entitled to vote thereat. 


Shareholders who are unable to attend the Meeting are requested to sign, date and return the 


enclosed Proxy to the office of the Company, 330 Ninth Avenue South West, in the City of Calgary, 
in the Province of Alberta, Canada, to reach the said office not later than the time appointed for the 
Meeting. 


Dated this 15th day of October 1965. 


By Order of The Board of Directors, 


W. L. JAMEs, 
Secretary. 


PROXY STATEMENT 


GRIDOIL FREEHOLD LEASES LTD. 


AND 


CANADIAN WILLISTON MINERALS LTD. 


This Proxy Statement is furnished in connection with a solicitation of proxies by the manage- 
ment of Gridoil Freehold Leases Ltd. (herein called “Gridoil”) and of Canadian Williston Minerals 
Ltd. (herein called “Williston”) to be used at general meetings of the stockholders of Gridoil and 
of Williston to be held at 11:00 A.M. and 10:30 A.M., Mountain Standard Time, respectively, on 
Tuesday, November 9th, 1965 at their principal offices, 330 Ninth Avenue South West, Calgary, 
Province of Alberta, Canada, at which an amalgamation of Gridoil and Williston will be considered. 


Stockholders who execute Proxies retain the right to revoke them at any time prior to the 
exercise thereof. 


At the date of this Proxy Statement Gridoil had outstanding 11,196,668 shares of common stock 
and Williston had outstanding 3,965,000 shares of common stock. Mr. S. C. Nickle and his immediate 
family own 1,765,582 shares (75.4%) of Scenic Oils Ltd. (“Scenic”). Scenic owns 6,243,795 (55.7%) 
of the shares of Gridoil and Mr. S. C. Nickle and his immediate family own 806,336 (7.2%) of the 
shares of Gridoil. Gridoil owns 2,514,893 (63.4%) of the shares of Williston and Mr. S. C. Nickle and 
his immediate family own 1,120 of the shares of Williston. Scenic, Gridoil and Mr. S. C. Nickle and 
his immediate family intend to vote the shares of Gridoil and Williston owned by them, as aforesaid, 
in favor of the amalgamation. 


Each stockholder registered as such on the books of Gridoil and Williston on the date of the 
meeting will be entitled to one vote for each such share held. All properly executed Proxies of stock- 
holders so registered received at or prior to the meetings will be voted, and, if a choice be specified 
with respect to the matters to be acted upon, will be voted in accordance with the instructions con- 
tained therein. 


Unless otherwise specified, all dollar amounts herein are in Canadian dollars. The exchange 
rate in effect in New York City on October 5, 1965 for the Canadian dollar was $.93 (U. S.). 


ACTION TO BE TAKEN 


The shareholders of Gridoil and Williston will be asked to approve and adopt an Agreement of 
Amalgamation dated October 8, 1965 amalgamating Gridoil and Williston into one company to be 
named Canadian Gridoil Ltd. (“Canadian Gridoil”). A copy of such Agreement is attached to this 
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Proxy Statement as Exhibit I. If the amalgamation is consummated, the independent operations of 
Gridoil and Williston will cease, and Canadian Gridoil Ltd. will take over their assets, assume their 
liabilities, and continue the business formerly conducted by them. Williston sharesholders will receive 
1 share of common stock of Canadian Gridoil Ltd. for each 6.25 shares of common stock of Williston, 
and the Gridoil shareholders will receive one share of common stock of Canadian Gridoil Ltd. for each 
5 shares of common stock of Gridoil now held by them (exclusive of 2,514,893 shares of Williston 
presently held by Gridoil and already taken into account in fixing the conversion ratio, which shares 
will be cancelled and extinguished). The above ratio was arrived at by taking into consideration 
independent evaluations of the respective companies prepared by McDaniel Consultants (1965) Ltd., 
the relative market values of the shares of both companies and other pertinent factors. 


In order for the amalgamation of Gridoil and Williston to become effective, the following are 
required, namely: . 


(a) the approval of the Agreement of Amalgamation by three-fourths of the votes cast at 
the general meetings of the shareholders of Gridoil and Williston called for the purpose of con- 
sidering the Agreement of Amalgamation; 


(b) the approval in writing of the Agreement of Amalgamation by the Registrar of Joint 
Stock Companies of Alberta; 


(c) the approval of the Agreement of Amalgamation by the Supreme Court of Alberta; and 


(d) the issuance of a Certificate of Amalgamation by the Registrar of Joint Stock Companies 
of Alberta. 


Issuance of New Shares 


Certificates for whole shares of Canadian Gridoil will be issued against surrender of the old 
Gridoil and Williston shares. Scrip Certificates will be issued in lieu of fractional shares. The new 
certificates will be available for delivery promptly after the effective date of the amalgamation, and 
at that time all shareholders will be advised of the procedure for surrender of old shares. 


COMPARATIVE DATA 


The following table shows the net proven oil reserves expressed as barrels per share, separately 
for each company and on a pro forma combined basis. The reserves of Gridoil are principally attribut- 
able to working interests, and substantially all of Williston’s reserves are attributable to royalty 
interests. 


Pro forma 
Gridoil Williston Combined 
Based on shares outstanding at June 30, 
TOGDY oc sile abe ewe eee ee RATA .79 bbls. .22 bbls. — 
Based on shares of Canadian Gridoil to 
DO. ISSWEd 4ch tec: en ee a fo 3.97 bbls. 


The shares of both companies are listed on the Toronto Stock Exchange and the Williston shares 
are also listed on the American Stock Exchange. The following table shows for each period indicated 
the actual high and low sale prices, and also such prices pro forma equated on the basis of the exchange 
ratio. 


2 


Sale Prices pro forma on basis of 


Actual Sale Prices Exchange ratio 

American Stock Toronto Stock American Stock 

Toronto Stock Exchange Exchange Exchange Exchange 
(Canadian dollars ) (U. S. dollars ) (Canadian dollars ) (U. S. dollars ) 

Gridoil Williston Williston __ Gridoil_ Williston Williston 
High Low High Low High Low High Low High Low ‘High Low 
1963_lst'Quarter..... $ .56 $132 $32 $ 30 “$°.44 $ (25 $2.80 $1.60 $2.00 $1.88 $2.75 $1.56 
2nd Quarter.... .39 30 40 26 38 225 195 ale0 oO my 162 238) ~~ 1.56 
3rd Quarter... . 36 30 $1 COE 44 ou 1 SOme E50 Boal ANS) 275 1.94 
4th Quarter.... 56 30 38 25) 4 19 22808 .50 2.38 1.66 Diss ALOR 
1964 Ist Quarter.... AQ 35 32, 31 56 25 QOF tel 05 2.00 1.94 3:50 - 1,56 
2nd Quarter... . 2 oo) .60 A0 62 38 Sey Alec Shs Oa{) 3.88 2.38 
3rd Quarter... . 64 es 40 30 50 38 S200 85 2.50 1.88 SUI, DSS} 
4th Quarter.... 1.07 61 90 .60 - 88 38 OOM OO OL mEES 5.50 2.38 
1965 Ist Quarter.... 1.04 85 .60 fg, Ah) 44 520i Sui SE SI2S 4.69 2.75 
2nd Quarter.... 1.138 .78 1.50 55 1.94 06 5.65 3.90 9:38 3.44, i212) 3.50 
3rd Quarter. .96 81 1.00 .60 94 62 4.80 4.05 6:25 Beil 5.88 3.88 


On October 5, 1965 the closing price for the Gridoil shares was $.95 per share on the Toronto 
Stock Exchange and for the Williston shares was $.63 (U. S.) per share on the American Stock 
Exchange; these prices pro forma equated on the basis of the exchange ratio are $4.75 per share for 
Gridoil and $3.94 (U. S.) per share for Williston. 

Gridoil and Williston have not paid any dividend since inception. 

For financial information with respect to Williston and Gridoil reference is made to Index to 
Financial Statements on page 16 hereof. 


DETAILS CONCERNING THE PROPOSED AMALGAMATION 
Agreement of Amalgamation 
The statements contained in this Proxy Statement with respect to the terms of the amalgamation 
are qualified by and made subject to the more complete information set forth in Exhibit “1” hereto. 
The Agreement of Amalgamation provides in substance that upon the amalgamation becoming effective: 

(a) the authorized capital of Canadian Gridoil Ltd. will consist of $2,250,000 divided into 
5,000,000 shares having a par value of 45¢ each; 

(b) the issued and outstanding shares of Gridoil and Williston will be converted into shares 
of Canadian Gridoil Ltd. on the following bases: 

(i) Williston shareholders (other than Gridoil which presently owns 2,514,893 shares of 

Williston) will receive 1 share of the common stock of Canadian Gridoil Ltd. for each 6.25 

shares of the common stock of Williston. 

(ii) Gridoil shareholders will receive 1 share of the common stock of Canadian Gridoil 

Ltd. for each 5 shares of the common stock of Gridoil presently held; 

(iii) scrip certificates will be issued in lieu of fractional shares. 

(c) The issued and outstanding capital of Canadian Gridoil Ltd. will consist of 2,471,350 
shares of common stock having a par value of 45¢ each; 

(d) Share certificates for common stock in Canadian Gridoil Ltd. and/or scrip certificates 
will be issued to the Williston and Gridoil shareholders of record as of the effective date of 
amalgamation; and 

(e) Gridoil will, as a condition of the said amalgamation, surrender to Canadian Gridoil Ltd. 
for cancellation 2,514,893 shares of the capital stock of Williston which were owned by Gridoil 
immediately prior to the said amalgamation and the said shares shall thereupon be cancelled and 
shall cease to exist. 
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Gridoil and Williston may, by resolution of their respective directors, assent to any variation, altera- 
tion or modification of the provisions of the Agreement of Amalgamation that may be required for the 
purpose of complying with the provisions contained in Section 140a of The Companies Act of Alberta 
or that may be required by the Registrar of Joint Stock Companies and/or the Supreme Court of 
Alberta and reference herein to the Amalgamation Agreement shall be construed to mean and shall 
refer to the Amalgamation Agreement as so varied, altered or modified. 


In the event that the conditions of amalgamation as set out in Clause 3 of the Amalgamation Agree- 
ment have not been fulfilled by February 28, 1966 the said Amalgamation Agreement and all resolu- 
tions passed and things done to bring the same into effect shall be null and void unless the time for 
fulfillment is extended by mutual agreement between the respective directors of Gridoil and Williston. 


Rights of Dissenting Shareholders 

Unless the Supreme Court of Alberta otherwise directs, Section 140a of The Companies Act of the 
Province of Alberta (R.S.A. 1955, Ch. 53 and amendments thereto) requires both Gridoil and Williston 
to notify in such manner as the Court may direct each of their shareholders who dissents from approv- 
ing and adopting the Agreement of Amalgamation, of the time and place when Gridoil and Williston 
intend to apply to the said Supreme Court of Alberta for an order approving the amalgamation. Upon 
the application, the Court shall hear and determine the matter and may approve the Agreement of 
Amalgamation as presented or may approve it subject to compliance with such terms and conditions 
as it thinks fit, having regard to the rights and interests of all parties including the dissenting share- 
holders and creditors. Under Alberta law dissenting shareholders will have no appraisal rights, unless 
the Court so directs. A negative vote alone is sufficient to establish a shareholder's dissent. 


CAPITALIZATION 


The following table sets forth the capitalization of Gridoil and Williston at June 30, 1965 and the 
pro forma capitalization of Canadian Gridoil upon consummation of the amalgamation: 


Gridoil Williston Pro Forma 
Long-term debt: 
534% bank loan due 1966-1972 ...... $2,074,277 $213,889 $2,288,166 
542% convertible sinking fund redeem- 
able notes due July 1, 1976(1) .... 1,590,000 — 1,590,000 
$3,664,277 $213,889 $3,878,166 


Share Capital: 
Williston — $.06 par value — 
Authorized 6,000,000 shares 
Outstanding — 3,965,000 shs. — 


Gridoil — $.09 par value — 
Authorized 20,000,000 shs.(2) 


Outstandine™ ere eee 11,196,668 shs.(4) — — 
To be authorized — 5,000,000 shs.(3) 
To, begomistanding) an..70 ieee ee 2,471,350 shs. (4) 


(1) For information regarding sinking fund obligations, see Note 6 to the financial statements of Gridoil. 

(2) Includes 78,240 shares reserved for conversion of convertible sinking fund notes. 

(3) Includes 15,648 shares reserved for conversion of convertible sinking fund notes. 

(4) See Note 2 of Notes to Pro Forma Balance Sheet. At June 30, 1965, Gridoil held 2,514,893 shares of Williston 
capital stock which will be cancelled on amalgamation. 

(5) For information concerning obligations under leases on real property, see Note 7 to financial statements of Gridoil. 
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RESULTS OF OPERATIONS 


Gridoil: 


The following statement of profit and loss and retained earnings of Gridoil for the periods from 
January 1, 1962 to June 30, 1965 has been examined by Price Waterhouse & Co., independent public 
accountants, whose opinion appears elsewhere in this Proxy Statement. As explained in Note 5 to the 
financial statements the method of accounting for oil and gas properties was changed as of January 1, 
1964 which had the effect of increasing the reported net profit for the year ended December 31, 1964 
by approximately $200,000. In the opinion of management, all adjustments have been made, consisting 
only of normal recurring adjustments, necessary for a fair statement of profit and loss and retained 
earnings of Gridoil for the six months ended June 30, 1964. The statement should be read in conjunc- 
tion with the other financial statements of the company and notes thereto included elsewhere herein. 


January 
1, 1962 February 
Feb 19, bie Yoarended Six months ended June 30 
18, 1963 December December 1964 
(Note 1) 31, 1963 31, 1964 ( Unaudited ) 1965 
Revenue: 
Crude oil sales, less royalties ............ $ 1,346,300 $1,212,866 $1,931,953 $ 949,894 $1,060,997 
ROvaltyainCOMer.. cfs. see. os. ee 50,154 34,907 50,941 24,48] 24.457 
Other iNCOmMeme oe 1. ache be a 103,899 109,035 186,356 63,700 101,570 
1,500,353 1,356,808 2,169,250 1,038,075 1,187,024 
Expenses: 
Prog@uctonwexDeNSeSaer 4... 44 . st oss et = 234,927 183,875 272,942 144,805 180,133 
Provision for depletion and depreciation 
(ENO CRD) ae Pe. VERRY... GREE 588,332 306,645 680,600 SOl25 392,987 
Administrative and general expenses ..... 294,154 212,818 324,353 160,885 179,285 
Interest on long term debt ............... 131,805 122,476 174,410 89,232 118,115 
Amortization of note discount and issue ex- 
DEDSCe tr MERE CE oc eee 12,331 7,213 8,529 4,265 4,265 
Rentals on undeveloped oil and gas proper- 
hiesmaNote +d; et’ Meanie | Sou eel) 43,737 67,617 — oo — 
Unproductive well costs (Note 5) ...... 314,404 349,529 — — —— 
1,619,690 25 0c1%3 1,460,834 730,444 874,785 
Net profit (loss) for the period .... (119,337) 106,635 708,416 307,631 312,239 
Special item — 
Profit arising on cancellation of 542% Notes 
(ANGE TTD ar enter eee ne ne 51,774 == — — = 
Net profit (loss) and special item (67,563 ) 106,635 708,416 307,631 312,239 
Retained earnings (deficit) at beginning of 
sreratora les, ae ee eee ee oe (1,965,063) (2,032,626) 106,635 106,635 815,051 
Amount charged to capital in excess of par 
value in connection with quasi-reorganiza- 
tion as of February 18, 1963 (Note 3) .... — 2,032,626 — — — 
Retained earnings (deficit) at end 
of period (Note 3) ............ $( 2,032,626)  $ 106,635 $ 815,051 $ 414,266 $1,127,290 
Earnings (loss) per share: 
Based on 11,196,668 shares of Gridoil out- 
Standing at June 30! 1965 (.........-- ($.011) $.009 $.063 $.028 $.028 


Numerical reference notes are to notes to financial statements. 
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STATEMENT OF NET DEFERRED EXPENSES 


Canadian Williston Minerals Ltd. 


The following statement of deferred expenses (excluding depletion and depreciation), after de- 
ducting income, to June 30, 1965 has been examined by Price Waterhouse & Co., independent public 
accountants, whose opinion appears elsewhere in this Proxy Statement. The statement should be read 
in conjunction with the other financial statements of the company and notes thereto included elsewhere 


herein. 


Income: 
Royalty income 


Royalty income applicable to prior 


VOaTS SA pce! oo en eee 
Production income 


Intérestuearned bt #6... Sere ee 


Sale of mineral interests ......... 
Other income 


Expenses: 
Administrative and general expenses 
Interest expense™... 1. eee 

Legal and audit fees ............. 

Mineral taxes and lease rentals .... . 

Transfer agent expenses .......... 

Production expenses 


Unproductive well costs 


Organization and finance expenses. . 


Net deferred expense for the period ... 
Net deferred expense at beginning of 
period 


Net deferred expense at end of period . . 


From 
inception Six months From 
in 1951 to ended inception 
December 31, — Year ended December 31 June 30, to June 30, 
1961 1962 1963 1964 1965 1965 
$ 358,857 $105,363 $144,729 $210,389 $110,008 $ 929,346 
— = 22,764 85,466 — 108,230 
az. == — 3,244 6,808 10,052 
28,667 3,628 2,481 4,768 3,295 42,839 
63,200 41,098 47,943 oe = 152,241 
= —— 4,674 2,719 561 7,954 
450,724 150,089 222,591 306,586 ‘120,672 1,250,662 
698,599 59,388 54,903 54,031 27,358 894,279 
119,497 29,247 24,346 19,358 8,290 200,738 
97,533 12,987 7,072 22,974 4,751 ies ii ly? 
96,328 2,534 6,558 12,321 9,562 127,303 
63,653 5,330 6,435 7,634 Sooo 86,384 
— — a 805 2,790 3,595 
— == — 10,193 —_— 10,193 
14,497 — — — = 14,497 
1,090,107 109,486 99,314 127,316 56,083 1,482,306 
639,383 (40,603) (123,277) (179,270) (64,589 ) 231,644 
— 639,383 598,780 475,503 296,233 — 
$ 639,383 $598,780 $475,503 $296,233 $231,644 $ 231,644 


GRIDOIL FREEHOLD LEASES LTD. 


AND 


CANADIAN WILLISTON MINERALS LTD. 


PRO FORMA CONDENSED STATEMENT OF INCOME 
For the 12 Months Ended June 30, 1965 (Unaudited ) 


@xuderoil sales less royalties!) .... 2. . s..........0DB aE. 
ROY a lUypINCOMEs egy) tee ee tiki «a Re oe «ck es 


Othersincome: ss ePewr erga oe ese ee es we, A. 


NiiberesteexPeNSe rs crc: coved a awe Se vad 


Other cost and expenses, excluding depletion and depreciation 


Mepletion andudepreciation:).0 24... » 5. .pc oe, ca Se 


INetfincome’ for ‘theuperiod ©... «se ses... A. 


Earnings per share: 


Based on 11,196,668 shares of Gridoil outstanding at 
Ptneto OMe OOO m ni rok Ne epee Ake oss c, eE 


Based on 2,239,334 shares of Canadian Gridoil to be 
issued in exchange for Gridoil shares ............... 


Based on 2,471,350 shares of Canadian Gridoil to be 
issued in exchange for Gridoil and Williston shares ... . 


Notes: 


Pro forma 
adjustment 
Williston Gridoil dr. (cr.) Combined 
$ 10,052 $2,043,056 — $2,053,108 
215,202 50,917 — 266,119 
7,436 224,226 — 231,662 
232,690 2,318,199 — 2,550,889 
17,927 203,293 — 221,220 
97,326 659,552 $(15,759)(a) 741,119 
115,253 862,845 (15,759) 962,339 
$117,437 1,455,354 15,759 1,588,550 
‘(Note 1) 
742,330 155,840(b) 898,170 
$ 713,024 $140,081 $ 690,380 
$.064 
$.320 


$.279 


1. This statement has been prepared on the basis of combining the results of operations of Gridoil and the net 
deferred expenses of Williston for the twelve months ended June 30, 1965 after giving effect to conforming 
Williston’s accounting to that of Gridoil as of July 1, 1964. As explained in Note 1 to the financial statements 
of Williston, only a small portion of the properties of Willston has been developed and all expenses, less 
income, have been deferred from inception to June 30, 1965. 


2. The pro forma adjustments reflect the following: 


(a) Reclassification of lease and mineral taxes paid during 12 months ended June 30, 1965 to mineral 


interests. 


(b) Depletion and depreciation in respect of Williston’s mineral interests, oil and gas properties and 


related equipment. 


GRIDOIL FREEHOLD LEASES LTD. 
AND 
CANADIAN WILLISTON MINERALS LTD. 


PRO FORMA CONDENSED BALANCE SHEET 
At June 30, 1965 (Unaudited) 


ASSETS 
Pro forma 
adjustments Pro forma 
Gridoil Williston dr. (cr.) balance sheet 
Currenteassets sete ee ee ee $ 1,527,845 $ 247,477 $ (2,351) (a) $ U9) 
Investment ina shares =...) Sea. ete 1,605,520 = (1,268,000) (b) 337,520 
Capital assets: 
Mineraliiterestsh ls deseo iat ae eee — 1,933,000 305,792 (d) 
(107,104) (b) 2,131,688 
Oilgandecas properties) aes eee eee: 9,531,763 21,814 — 9:553:577 
BxOCuUction med UDI en tease ee 2,203,058 12,475 — 2,215,533 
Other equipment; ... .. eee: ce 106,887 = = 106,887 
Accumulated depletion and depreciation ........ (4,231,143) — (57,320) (c) (4,288,463 ) 
Othermassetsu areas ee i EN ae at. 919,284 — = 919,284 
Deferred expenses ......... yet 2 2 a 231,644 (305,792) (d) 
74.148 (c) a 
$11,663,214 $2,446,410 —-$(1,360,627) $12,748,997 
LIABILITIES 
Gumenteliabilitiesaaeea see eee Sma Soe SG 452 $ 2,351 (a) $ 1,213,892 
Mong-termi debaaaeeee- 3,664,277 213,889 — 3,878,166 
Shareholders’ Equity: 
Gapitallstocks eee ee ee ee 1,007,700 237,900 150,894 (b) 
(17,401) (e) UL LOF 
Capital in excess of par value 5..-....-.... 4,712,225 1,930,100 1,224,210 (b) 
17,401 (e) 5,400,714 
Retained earnings since 
February: 18; 1963) (Notei3)ie..........95. 1,127,290 — (16,828) (c) 1,144,118 
6,847,215 2,168,000 1,358,276 ea 7,656,939 
$11,663,214 $2,446,410 $ 1,360,627 $12,748,997 


NOTEs: 
if 


This statement represents the combined balance sheets of Gridoil (after eliminating Gridoil’s investment in 


Williston shares) and Williston on a “pooling of interests” accounting basis and should be read in conjunction with 
the balance sheets of Gridoil and Williston, together with the related notes thereto, appearing elsewhere herein. 
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3. 


The pro forma adjustments applied to the above historical balance sheets reflect the following: 

(a) Elimination of intercompany accounts. 

(b) Elimination of cost investment in Williston shares. The excess ($107,104) of the book value of 
Williston’s net assets over the cost of investment has been applied as a reduction of the book value ot 
mineral interests. 

(c) Adjustment to conform the accounting policies of Williston as of January 1, 1965 to those of Gridoil 
resulting in a credit of $16,828 to retained earnings. 

(d) Reclassification of balance of deferred expenses at December 31, 1964 and lease rentals and mineral 
taxes paid in 1965 to capital assets. 


(e) Adjustment to reflect the issue of 2,471,350 shares of a par value of .45¢ each of Canadian Gridoil Ltd. 
to the shareholders of Gridoil and Williston (excluding the 2,514,893 shares of Williston owned by 
Gridoil ). 

On April 30, 1963 the shareholders approved the elimination of the deficit ($2,032,626) as of February 18, 


1963 by a charge to capital in excess of par value. 
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BUSINESS AND PROPERTIES OF GRIDOIL 


Gridoil is a public company under the laws of the Province of Alberta, Canada resulting from an 
amalgamation on February 18, 1963 of Gridoil Freehold Leases Ltd. and Norcan Oils Ltd. Gridoil 
is engaged in the development and production of and exploration for oil and natural gas in Western 
Canada. The predecessor companies, Gridoil and Norcan, were engaged in the same business from 
September 1950 and March 1962, respectively, until February 18, 1963. Reference herein to the 
operations of Gridoil includes those of such predecessor companies. 


Producing Properties 


The working interests in producing oil properties of Gridoil as at June 30, 1965 are shown in the 
following table: 


Acres No. of No. of 

Gross Net Gross Wells Net Wells 
Mlbertay on ey 2k. eee 98,363 4 906 886 30.02 
Saskatehewan, .....-ancee« 84,648 Come 1,066 60.84 


otak 22... ee.. 183,011 11,278 1,952 90.86 


Reserves 


The following table sets forth the net proven developed reserves of crude oil of Gridoil as at 
June 30, 1965, after deducting all royalties and interests owned by others, as estimated by McDaniel 


Consultants (1965) Ltd., a firm of independent petroleum consultants: 
Net Barrels 


DEUCE eT ee ROMER NMR ot: EH Aap eitee # eo 2,500,270 
Saskatenewangmeewi =. 60.54 heer oie cheng he (en 6,430,030 
oes. DSi eee, ee aes 5 8,930,300 


The foregoing estimates show only those reserves which will be produced from existing wells with 
present operating methods. They do not include reserves which may be found by future discoveries 
or by extension of proven areas or reserves based on water or gas injection unless those processes were 
actually in operation and had sufficient production history. Approximately all the reserves of Gridoil 
are attributable to working interests in properties. 


Production 


The following table sets forth the net crude oil production in barrels, after all royalties and interests 
owned by others for the five years and six months ended June 30, 1965: 


1965 
1960 1961 1962’ 1963 1964 (6 Mos.) 
i \NerEs 02 © ny hr 37,249 57,835 124,932 152,503 189,821 107,484 
Saskatchewan ...2... 2.0 ce ees ve 346,027 344,307 430,098 521,308 664,747 363,728 
Total Net Barrels ...... 383,276 402,142 505,030 673,861 854,568 471,212 


Markets 

The maximum amounts of allowable production of crude oil from wells in Saskatchewan and 
Alberta are governed by statute and are altered from time to time by provincial authorities on the 
basis of sound engineering and conservation principles and on the basis of market demand. Gridoil 
sells its crude oil directly at the wells at posted prices in effect in the particular field. The average 
price received by Gridoil for its crude oil sold during the six months ended June 30, 1965 was $2.33 
per barrel. 


Undeveloped Properties 


The undeveloped properties of Gridoil consist of oil and gas reservations, permits, and leases. It 
is estimated that approximately $233,000 in rentals and renewal payments will be required annually 
to retain the present leases and reservations held by Gridoil. 


Acres 
Gross Net 
Reservations and permits — 
PAIDEr ta te OG hs su cetacean Se Sere 105,999 85,599 
Saskatchewan 0... BER. 5 Re. 99,200 99,200 
North West Territories ..................-. 7,017,242 615,575 
7,222,441 800,374 
Petroleum and natural gas leases — 
Alberta. .......4.. . paeege eres Ete eet 226,290 107,888 
SaskadteRengat |. sc... 20.4 2a bake WR - ov oe 168,660 167,460 
Manitobagere oo. 4682022 2oe ae eee 5,300 5,300 
400,250 280,648 
Uo l ree Tec.  SaMReme sto: 7,622,691 1,081,022 


Drilling Activity 


During the five years and six months ended June 30, 1965, as shown in the following table, Gridoil 
participated or had an interest in the drilling of 206 wells, of which 124 were oil wells and 82 were 
abandoned: 


Capable of Production Dry or Abandoned pa Cabs: 

Exploratory Development Exploratory Development Production 
1960 ee eee 1 6 1 — V3 
TOG ee ee eee 3 17 i — 4.3 
LOC ZR Pere Pe Seen 4 13 ll 2 10.8 
1963 33ey. «ck Se 3 16 14 1 9.8 
196 4os.caes) on ee 9 29 24 4 20.9 
1965 (6 months) .... 2 21 13 FS) 12.5 
otal Yao say. 22, 102 70 12 59.6 


BUSINESS AND PROPERTIES OF WILLISTON 


Williston was incorporated as a public company under the laws of the Province of Alberta, 
Canada, on August 3, 1951. The company is the owner of an undivided one-half interest in all mines 
and minerals except coal, underlying 1,365,000 acres checkerboarded throughout that portion of the 
Williston Basin which is contained within the Province of Saskatchewan and Manitoba. 


Producing Properties 


The interests in producing oil properties of Williston as at June 30, 1965 are shown in the fol- 
lowing table: 


Acres No. of No. of 
Royalty Interests Gross Gross Wells Net Wells 
Saskatchewan Mite oMaksorhuen «< 9,040 102 7.0284 
Manitoba ferarisy sban-teeatidan: & 80 3 .2790 
CL Ota Nee eee aye he oi, 9,120 105 7.3074 
Working Interest 
Saskaronewat. assis... 0s coee sens bo 240 By .80 


Reserves 
The following table sets forth the net proven developed reserves of crude oil of Williston as at 


June 30, 1965, after deducting all royalties and interests owned by others, as estimated by McDaniel 
Consultants (1965) Ltd., a firm of independent petroleum consultants: 


Net Barrels 
Saskatchewan wie Aer eek. . sco eee 889,830 
IMATILODAme. epee ase. . oat Geen 11,160 
PROCALae ti ae ee Gee. . ee ee eee 900,990 


The foregoing estimates show only those reserves which will be produced from existing wells 
with present operating methods. They do not include reserves which may be found by future dis- 
coveries or by extension of proven areas or reserves based on water or gas injection unless those 
processes were actually in operation and had sufficient production history. Approximately all the 
reserves of Williston are attributable to royalty interests. 


Production 


The following table sets forth the net crude oil production in barrels, after all royalties and 
interests owned by others for the five years and six months ended June 30, 1965: 


Saskatchewan 


and (6 Mos.) 

Manitoba 1960 1961 1962 1963 1964 1965 
Royalty PSE CNS 205 Soc: Bes he tet  L 23,999 36,015 42,145 57,891 84,155 42,570 
Working interest barrels .......... — — — — 1,622 3,404 
Moralbneetyarrels ... .. . a gas 23,999 36,015 42,145 57,891 85,777 45,974 


id 


The increase in royalty barrels during 1964 arose primarily from increased drilling activity by 
others on the company’s properties during late 1963 and during 1964, together with better than average 
completion experience. 


Markets 

For information concerning markets reference is made to “Markets” under heading “Business and 
Properties of Gridoil” shown elsewhere in this Proxy Statement. 

The average price received by Williston for its crude oil sold during the six months ended 
June 30, 1965 was $2.40 per barrel. 


Undeveloped Properties 

The principal undeveloped properties consist of an undivided one-half interest in mines and 
minerals, gross overriding royalty on certain leases and petroleum and natural gas leases. It is 
estimated that approximately $13,000 in mineral taxes and rentals will be required annually to retain 
the present mineral interests and leases. 


The following table sets forth the undeveloped acreage as at June 30, 1965: 


Acres 
: Gross Net 
50% Mineral Interest ie soe 
Caskatchewans 4 anvecues Sake: aesieee Gee 612,000 612,000 
Manitobae .. occ te te co) 753,000 753,000 


1,365,000 1,365,000 


Petroleum and Natural Gas Leases 


Saskatchewan wh. s anc: Sa sey Ae eee 14,143 12,802 
Matitobarese acs. sc: bce a eee ee 160 160 


14,303 12,962 
Totaly. of. Fn cee, eet, Vie 1,379,303 1,377,962 


Drilling Activity 

During the five years and six months ended June 30, 1965, as shown in the following table, Williston 
participated or had an interest in the drilling of 68 wells, of which 41 were oil wells and 27 were 
abandoned: 


Capable of Production Dry or Abandoned pais 

Exploratory Development Exploratory Development Production 
LOGO" Ane es ae i 3 Al — 350 
TOGIEY ache eee —_ 8 6 — .700 
19625 PRE... ... SR — 5 6 — 543 
1963s 538... = FOR: — 12 1 — 1.075 
OC 4 ae ee — iL 4 — 1.687 
1965 (6 mos.) ... — 1 3 — .087 
1 40 Q7 — 4.442 
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MANAGEMENT AND CONTROL 


Williston and Gridoil have the same Board of Directors and officers and it is proposed that the 
_ present management will continue after the amalgamation. The proposed directors of the amalgamated 
company are: 


Principal Occupation 
Name Positions Held or Employment 


S. C. Nickle, Sr. President and Director President of Gridoil, Scenic Oils Ltd. and 
Canadian Williston Minerals Ltd., all of 
Calgary, Alberta, for more than the past 
3 years. 

Sam C. Nickle Vice President and Director Vice President of Gridoil, Scenic Oils Ltd. 
and Canadian Williston Minerals Ltd., all 
of Calgary, Alberta, for more than the 
past 5 years. 

Carl O. Nickle Director President and Director of C. O. Nickle Pub- 
lications Limited, Calgary, Alberta, for 
more than the past 5 years. 


Eric Connelly Director President and Director of Pembina Pipe 
Line Ltd., Calgary, Alberta, for more than 
the past 5 years. 

Arthur R. Morison Treasurer and Director Treasurer of Gridoil, Scenic Oils Ltd. and 
Canadian Williston Minerals Ltd., all of 
Calgary, Alberta, for more than the past 
5 years. 

William L. James Secretary and Director Secretary of Gridoil, Scenic Oils Ltd. and 
Canadian Williston Minerals Ltd., all of 
Calgary, Alberta, for more than the past 
5 years. 


Mr. S. C. Nickle, Sr. is the President and a Director of both companies. As of September 1, 1965 
he owned 1,695,052 shares or 72% of Scenic Oils Ltd. which company owned 6,243,795 shares or 55.7% 
of Gridoil which owned 2,514,893 shares or 63.4% of Williston. As of such date Mr. Nickle owned 
beneficially 698,271 shares of Gridoil. No other persons are known to be holders of 10% or more of the 
outstanding capital stock of Scenic Oils Ltd., Gridoil or Williston. After the amalgamation Scenic 
Oils Ltd. will hold 1,248,759 shares or 50.5% of Canadian Gridoil Ltd. 


As of September 1, 1965 Sam C. Nickle owned beneficially 28,065 shares of Gridoil stock, 23,230 
shares of Scenic Oils Ltd., and 1,120 shares of Williston. 


As of September 1, 1965 Carl O. Nickle owned beneficially 47,300 shares of Scenic Oils Ltd. and 
80,000 shares of Gridoil. 


As of September 1, 1965 Eric Connelly owned beneficially 20,000 shares of Scenic Oils Ltd. 


As of September 1, 1965 Arthur R. Morison owned beneficially 2,000 shares of Scenic Oils Ltd. 
and 7,741 shares of Gridoil. 


As of September 1, 1965 William L. James owned beneficially 3,000 shares of Scenic Oils Ltd. 
and 520 shares of Gridoil. 
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Expiration of term of office —The directors of the amalgamated company will hold office until 
the first annual meeting of shareholders, or until their respective successors are elected or appointed. 


Remuneration — It is not anticipated that any officer or director will receive remuneration from the 
amalgamated company or its subsidiaries during its first fiscal year in excess of $25,000. It is antici- 
pated that the direct remuneration of all officers and directors of the amalgamated company, as a 
group, will be approximately $80,000 during such fiscal year. 


DESCRIPTION OF CAPITAL STOCK 


Registered holders of the capital stock of Gridoil and Williston are entitled to receive dividends 
as the Board of Directors may from time to time lawfully declare, and in the event of liquidation, 
dissolution, or winding up of the company are entitled to share ratably in all assets of the respective 
companies available for distribution to stockholders. Registered stockholders are entitled to one vote 
for each share held, and they have no preemptive or conversion rights and there are no redemption or 
sinking fund provisions therefor. The capital stock is not liable to assessment. The rights attaching 
to the shares of Canadian Gridoil Ltd. will be the same as those attaching to the present Gridoil and 
Williston shares. 


. STATUS OF STOCK EXCHANGE LISTING 


Application will be made to list the outstanding shares of Canadian Gridoil Ltd. on the American 
and Toronto Stock Exchanges. 


The shares of Williston are presently listed on the Toronto and American Stock Exchanges and 
the shares of Gridoil on the Toronto Stock Exchange. 


TAXES 
Canadian Income Taxes 


In the opinion of Arnold & Crawford, of Calgary, Alberta, general counsel for the companies, 
the proposed amalgamation will not result in any taxable income for either Gridoil or Williston or their 
respective shareholders under Canadian federal income tax law. 


United States Income Taxes 


An application has been made to the United States Internal Revenue Service for a ruling to the 
effect (a) that the proposed amalgamation is not in pursuance of a plan having as one of its principal 
purposes the avoidance of Federal income taxes under Section 367 of the Internal Revenue Code; 
(b) that it will constitute a reorganization under Section 368 of such Code; and (c) that no gain or 
loss will be recognized upon the exchange of Gridoil or Williston shares for shares of Canadian Gridoil. 
Dunnington, Bartholow & Miller, of New York, New York, special counsel for the companies, have 
advised us that, in their opinion: 


(i) if an unfavorable ruling is obtained under Section 367, then the amalgamation will 
constitute a taxable transaction under such Code to the extent of the gain, if any, realized by 
the shareholders of Gridoil or Williston; 


(ii) if a favorable ruling is obtained under Section 367 prior to the effectuation of the 
amalgamation and an unfavorable ruling is obtained under Section 368 with respect to either 
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Gridoil or Williston, then the transaction will be treated by the Internal Revenue Service as 
taxable with respect to shareholders of such company and any gain or loss will be recognized; 


(iii) if a favorable ruling is obtained under Section 368 with respect to either Gridoil or 
Williston, then no loss will be recognized upon the exchange as to the shareholders of such com- 
pany, irrespective of the Section 367 ruling; and 


(iv) gain or loss, if any, will be measured by the difference between the value of Canadian 
Gridoil’s shares received by a Gridoil or Williston shareholder and the basis of his present shares. 


The obtaining of a favorable ruling is not a condition to the effectiveness of the amalgamation. 
Shareholders will be notified of the action taken on the ruling application. 


United States Interest Equalization Tax 


In the opinion of Dunnington, Bartholow & Miller, the United States Interest Equalization Tax 
will not be applicable to the acquisition of shares of Canadian Gridoil in exchange for shares of 
Gridoil or Williston provided: 


(a) The United States shareholder files a Notice of Acquisition (U. S. Treasury Department 
Form 3779) as provided in Section 4917 of the Internal Revenue Code, or 


(b) A favorable ruling is obtained under Section 368 that the proposed amalgamation consti- 
tutes a reorganization with respect to the company whose stock is exchanged. 


OTHER MATTERS 


The Management of Gridoil and Williston do not intend to present any other matter for action 
at the respective general meetings and have not been informed that other persons intend to present 
any matters for action at the meetings. However, if any other matters should properly come before 
the meetings, it is intended that votes will be cast pursuant to the proxies hereby solicited in respect 
of such other business in accordance with the best judgment of the persons named in the enclosed 
form of proxy. 


EXPENSES OF SOLICITATION 


All expenses in connection with the solicitation of proxies will be paid by the amalgamated com- 
pany if the amalgamation is effected. Otherwise, each company will pay the expenses of solicitation 
of proxies from its own shareholders. 


This Proxy Statement is being sent to the shareholders of both Gridoil and Williston, by order 
of their respective Boards of Directors. 


October 15, 1965 
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OPINION OF INDEPENDENT PUBLIC ACCOUNTANTS 


To the Directors, 
Gridoil Freehold Leases Ltd. 


We have examined the balance sheet of Gridoil Freehold Leases Ltd. at June 30, 1965 and the 
statement of profit and loss and retained earnings for the periods January 1, 1962 to February 18, 1963, 
February 19, 1963 to December 31, 1963, the year ended December 31, 1964 and the six months ended 
June 30, 1965. Our examination was made in accordance with generally accepted auditing standards 
and accordingly included such tests of the accounting records and such other audit procedures as we 
considered necessary in the circumstances. 


In our opinion, such statements present fairly the financial position of Gridoil Freehold Leases 
Ltd. at June 30, 1965 and the results of its operations for the periods January 1, 1962 to February 18, 
1963, February 19, 1963 to December 31, 1963, the year ended December 31, 1964 and the six months 
ended June 30, 1965, in conformity with generally accepted accounting principles applied on a con- 
sistent basis except for the change (which we approve) in the method of accounting for oil and gas 
properties as explained in Note 5 to the financial statements. 


Price WATERHOUSE & Co. 


Calgary, Alberta 
September 30, 1965 
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GRIDOIL FREEHOLD LEASES LTD. 
BALANCE SHEET 


At June 30, 1965 


ASSETS 
CurrENT ASSETS: 
Cash Og a? Bee ce ee ne eee eT Seen eT CE... IRR en ee ot een ee eee $ 234,983 
Short-term investments, at cost which approximates market ................... 815,440 
Accounts ereceivablen# ie, 208 bf P.aoeerieee eee. BA aL wate: 392,210 
Duetrom,G@anadian.Walliston, Minerals.) tdlies.) aan eee». sates ern eee ea Disb 1 
Duexfrom parent..scenic Oils) itdia a ae en... en ee aon. 
Inventories — 
Crudetoil Matcmarket nee 6.558 aged de) ES ~ «cE te eee 24,310 
OiliwellematenialsinatiCOSti cea Bea ee 2 cee ee ee ee 23,885 
Prepaid expenses. .< enn ee ae A en "ce ee Ss eee 27,409 
INVESTMENT IN SHARES: 
Canadian Williston Minerals Ltd. (63% owned) (Note 2) ..................-. 1,268,000 
150,000 shares of Scenic Oils Ltd., parent, at cost less dividends received ........ 337,500 
Shares of wholly-owned subsidiaries, at nominal value ........................ 20 
Capita. ASSETS, at cost: ‘ 
Oil:and&vas! properties: (Note), eye as Se EE... 2 ee eee eee Sacre 9,531,763 
Productionzequipmrent ((Note:.5))2 fe oie ae oon See: =e oe re 2,203,058 
Othermegitipments dart tee Ope eps oer oo eh OE, 6 es eee 106,887 
11,841,708 
Less — Accumulated depletion and depreciation (Note 5) ................. 4,231,143 
OTHER ASSETS, at cost: 
ATo Mortgage meceivablerdue! L973 eee a een ene cinerea ae 675,000 
Sundry.’sharesand! royalties tig) 2 ates ccf REM «cee 96,315 
Refundable deposits &ie2 ak ee i Se ee ee 122,006 
Unamortized note discount and issue expense (Note 6) ...................-0-- 25,963 
LIABILITIES 
Current LIABIITIES: 
Accounts: payable: (gene ics cs eee a pe OE” © Ee OR $ 706,946 
Aroormed liabilities rss ores OMe. son save alec. 5s Ri nec e R. © scot A a toe ee 73,264 
Gurrent-portiontof banksloan, © 36440 c ne eee 1 eee 371,512 


Lonc-TERM DEBT: 
534% Bank loan, secured by the assignment of specific producing properties, pay- 
able in equal monthly instalments of approximately $31,000, less current portion 2,074,277 
542% Convertible sinking fund redeemable notes, Series A, due July 1, 1976 


GINGEET Gi) pce. Pitre de oA os hc EC RR cS an 1,590,000 


SHAREHOLDERS EQuity: 
Share capital — 
Authorized — 
20,000,000 shares of a par value of nine cents each, of which 78,240 shares 
ALOMIESELVECuL Or CONVEISION OL MOLES mere Ine naan tee sere aeisen eee 
Issued — 
LISI96: 668eshares sts v.25 ence, se ne ea EN oe) cbse eee ee 1,007,700 
Capitalgimjexcessnotmparvalue | Note s4)) meni ewan cee 4,712,225 
Retained earnings since February 18, 1963 (Note 3) ......................05. 1,127,290 


$ 1,527,845 


1,605,520 


7,610,565 


919,284 


$11,663,214 


$ 1,151,722 


3,664,277 


6,847,215 


$11,663,214 


GRIDOIL FREEHOLD LEASES LTD. 


NOTES TO FINANCIAL STATEMENTS 


1. On February 18, 1963 Gridoil Freehold Leases Ltd. and Norcan Oils Ltd. were amalgamated into one 
company which retained the name Gridoil Freehold Leases Ltd. As a result of the amalgamation 10,271,232 shares of 
Gridoil were issued to Norcan and 1,309,435 shares of Gridoil and $710,000 principal amount of 514% Gridoil notes 
previously held by Norcan were cancelled. The amalgamation was treated as a “pooling of interests” for accounting 
purposes and, accordingly, the statement of profit and loss and retained earnings for the period ended February 19, 1963 
reflects the results of operations of Gridoil for the period from January 1, 1962 to February 18, 1963 and of Norcan 
for the period from March 1, 1962 (date of commencement of operations) to February 18, 1963. 


2. Prior to 1965 an amount of $1,505,700 was recorded as the cost of the investment in shares of Canadian 
Williston Minerals Ltd., capital in excess of par value having been credited with $1,505,700. As a result of a review 
made in May 1965 it has been established that computation previously made was based on an incorrect premise and 
that the cost to the predecessor (Scenic Oils Ltd.) was $1,268,000. Accordingly a retroactive adjustment (approved 
by the directors of the Company) was made in 1965 to record ‘the predecessor’s cost of $1,268,000 resulting in a 
reduction in capital in excess of par value of $237,700. 


3. On April 30, 1963 the shareholders approved the elimination of the deficit ($2,032,626) as of February 18, 
1963 by a charge to capital in excess of par value. 


4. Changes in share capital and capital in excess of par value are summarized hereunder: 


Capital in 

No. of Share excess of 

shares capital par value 

Balance arary ol, L902 es curt ee ene, <ce 2,234,871 $ 201,138 $1,429,862 

Less — Shares cancelled (Note 1) .................. 1,309,435 117,848 719,950 

925,436 83,290 709,912 

Add — Shares issued upon amalgamation (Note 1) .... TOM E232) 924,410 6,385,356 

11,196,668 1,007,700 7,095,268 

Expensessof amalgamation: 2:05.) ae 2 oe — — 70,000 

Balances Hepruarye lo, LOGS eran eee nee ree: cele: 11,196,668 1,007,700 7,025,268 

Elimination of deficit as at February 18, 1963 (Note 3) .... — — 2,032,626 

Balances December oles |963aen eee: . oa 11,196,668 1,007,700 4,992,642 

EX MeNsecuOreaInalgamation =)... .uere ees aye er enema, sess: — — 42,717 

iBalancesDecemberc 1.4.1 963i, ese ee Oo oie ee 11,196,668 1,007,700 4,949,925 
Adjustment re cost of investment shares of Canadian Williston 

Niinervalsmlutdan(NOtet?)) ims, san earn tae teren neon. spac — — 237,700 

Balancem)uner sO. 1065 ta. een aa eee sree, ee! 11,196,668 $1,007,700 $4,712,225 


5. Prior to 1964, dry holes, exploration expenses and carrying charges on undeveloped properties were written 
off as incurred and costs of undeveloped properties were written off when surrendered. Lease, drilling and other 
costs applicable to productive properties were capitalized and depleted on an over-all basis by the unit of production 
method based on estimated proven and probable additional oil and gas reserves and production equipment was depre- 
ciated by the straight-line method at the rate of 10% per annum. 
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GRIDOIL FREEHOLD LEASES LTD. 


NOTES TO FINANCIAL STATEMENTS (Continued ) 


In 1964, the accounting for oil and gas properties was changed so that commencing January 1, 1964 all costs 
of exploring for and developing oil and gas reserves are capitalized. The investment in oil and gas properties, 
including costs of undeveloped properties and production equipment, is being depleted on an over-all basis by the 
unit of production method based on the estimated proven oil and gas reserves. This change had the effect of 
increasing the reported net profit for the year ended December 31, 1964 by approximately $200,000. 


6. The 54%% convertible notes are convertible until July 1, 1967 into capital stock of the Company on the 
basis of 48 shares per $1,000 of principal. 


The sinking fund requirements of the 544% notes have been satisfied until 1968 in which year $17,500 pall 
be due and $187,500 annually thereafter. 


The note discount and issued expense is being amortized by the straight-line method over the term of the notes. 


7. The Company has a lease on an office building which expires in 1973 (with an option to renew). Under 
the terms of the lease the company is required to pay all operating expenses and an annual rental of $245,000. The 
major portion of the premises is currently subleased at annual rentals aggregating approximately $314,000. 


8. Under Canadian income tax law drilling and exploration expenditures, and lease acquisition costs since 
April 10, 1962, may be deducted from income in the year of expenditures, or, if such expenditures exceed the income 
for the year, the excess may be carried forward and applied against the income of subsequent years without limitation 
as to time. Subject to changes which may arise upon examination of the Company’s tax returns by the income tax 
authorities, the balance of unclaimed expenditures of this nature approximated $3,300,000 at June 30, 1965 and, 
accordingly, it is estimated that no income tax will be payable in respect of the year 1965. 


9. Supplementary profit and loss information is shown in the financial statements except for property taxes 
and repairs and maintenance which are not material. 
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OPINION OF INDEPENDENT PUBLIC ACCOUNTANTS 


To the Directors, 
Canadian Williston Minerals Ltd. 


We have examined the balance sheet of Canadian Williston Minerals Ltd. at June 30, 1965 and 
the statement of net deferred expenses from inception to June 30, 1965. Our examination was made in 
accordance with generally accepted auditing standards and accordingly included such tests of the 
accounting records and such other audit procedures as we considered necessary in the circumstances. 


As explained in Note 1 of the financial statements, all expenses less income have been deferred; 
the company is deemed to have realized no profit or sustained no loss and therefore no profit and loss 
statement is submitted. 


In our opinion, such statements present fairly the financial position of Canadian Williston Minerals 
Ltd. at June 30, 1965 and the net deferred expenses from inception to June 30, 1965, in conformity 
with generally accepted accounting principles applied on a consistent basis. 


Prick WATERHOUSE & Co. 
Calgary, Alberta 
September 30, 1965 
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CANADIAN WILLISTON MINERALS LTD. 


BALANCE SHEET 


June 30, 1965 
ASSETS 
Current ASSETS: 
Cashes Heine The CNRS SOEs I eee eee Ce were Pe ee aes $ 51,198 
Short-term investments, at cost which approximates market ..................--.. 140,000 
Acesountstreceivablejerid * tet ool sebaaeteme «eer eee See eee 54,207 
Depositsvatsland! negistry: OlCeSiee. can a ee > «2 SIC epee ee cee 2,072 $ 247,477 


Capirat AsSsETs: 
Mineral interest in approximately 1,365,000 acres of undeveloped freehold properties 


RN eo) ee COM cones. QEMoss Aarons ue eee eh cas ae 1,933,000 
Oiland:-gas properties! 4s cca. .s Corsa dele ess PA «LOR et Ieee a. eer 21,814 
Production, 16 quipmemnt is csegacrez tive: o« saehee eR © = ore ee renee 12,475 1,967,289 
Net, DEFERREDJEXPENSESS(GNOtE) 2) OE oi ce sks alas eee « eee eet enOe <r okie Leones 231,644 
$2,446,410 
LIABILITIES 
CurRENT LIABILITIES: 
Accounts: payables a5. 65 ncaa aor Sec dacgs oa “Lee Oe eg ae ee ce ee $3,837, 
Due to. parent Gridoil) Freehold dueasesalitds, 9 em seek ee ee ee ee 2,351 
Current<portion*ofsbank*loan =). eaters nee GL ae. SR Bee ee eee 58,333 $ 64,521 
Lonc-TERM DEBT: 
534% Bank loan secured by the assignment of specific royalty income payable in 
equal monthly installments of $4,861, less current portion ..................... 213,889 
SHAREHOLDERS Equity: 
Share Capital — 
Authorized — 6,000,000 shares of a par value of six cents each 
Issued: —-3:965,000 shares” aaredet ga es ee ne ee ee 237,900 
Gapitalvinyexcess of par values @Noters)) me eee | oe nee eee eee 1,930,100 2,168,000 
$2,446,410 


NOTES TO FINANCIAL STATEMENTS 


1. Only a small portion of the properties of the company has been developed and it is considered that the com- 
pany is currently in the development stage. Accordingly all expenses, less income, have been deferred and no profit 
and loss statement is submitted. 


2. During 1951 and 1952 the company acquired from Anglo American Oils Ltd. (now Scenic Oils Ltd.) an 
undivided 50% interest in all minerals (excluding coal) in approximately 1,436,000 acres in exchange for 3,861,000 
shares of the company at which time a nominal value of $1 was assigned to the mineral interests and share issued 


therefore. In 1955 an amount of $3,050,000 was assigned to the mineral interests, capital in excess of par value having 
been credited with $3,049,999. 


As a result of a review made in May 1965 it has been established that the computation previously made was based 
on an incorrect premise and that the cost to the predecessor (Anglo American Oils Ltd.) was $1,933,000. Accordingly 
a retroactive adjustment (approved by the directors of the company) was made in 1965 to record the predecessor’s 
cost of $1,933,000 resulting in a reduction of capital in excess of par value of $1,117,000. 


22 


EXHIBIT “T” 


THIS AGREEMENT made as of the 8th day of October, A.D. 1965. 


BETWEEN: 


Grom, FREEHOLD LEases Lrp., a Company incorporated under the laws of the 
Province of Alberta, (hereinafter referred to as “Gridoil”), 


oF Tue First Parr, 
and 


CANADIAN WILLISTON MINERALS Litp., a Company incorporated under the laws of the 
Province of Alberta, (hereinafter referred to as “Williston”), 


oF THE SECOND PART. 


Wuereas the parties hereto (hereinafter collectively referred to as the “Amalgamating Com- 
panies’) have agreed to enter into these presents for the amalgamation of the Amalgamating Com- 
panies into one company pursuant to the provisions of Section 140a of The Companies Act of Alberta 


(R.S.A. 1955, Ch. 53 and amendments thereto) upon and subject to the terms and conditions herein 
contained; and 


WueEreEas Williston is a subsidiary of Gridoil within the meaning and for the purpose of Section 
140a of the said Companies Act; and 


Wuereas Gridoil is a company now organized and existing under the laws of the Province of 
Alberta and has an authorized capital consisting of $1,800,000 divided into 20,000,000 shares having 
a par value of Nine cents each, of which 11,196,668 shares have been issued and are outstanding as 
fully paid and non-assessable; and 


Wuereas Williston is a company now organized and existing under the laws of the Province of 
Alberta and has an authorized capital consisting of $360,000 dividend into 6,000,000 shares having a 
par value of Six cents each, of which 3,965,000 shares have been issued and are outstanding as fully 
paid and non-assessable; and 


Wuereas the officers and directors of Williston and Gridoil are identical. 
Now THEREFORE THis AGREEMENT WITNESSETH: 


1. In this Agreement the expression “Amalgamated Company” means the Company continuing 
from the amalgamation of Williston and Gridoil, the parties hereto. 


2. Williston and Gridoil in and by these presents agree to amalgamate and do hereby amalgamate 
under the provisions of Section 140a of The Companies Act of the Province of Alberta to form and 


to continue as one company, limited by shares under the terms and conditions hereinafter set out. 
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3. This Agreement is conditional: 


(a) Upon the approval and adoption of this Agreement by three-fourths of the votes cast at 
general meetings of the shareholders of each of the Amalgamating Companies called for the 
purpose of considering this Agreement; and 


(b) Upon the approval in writing of the Amalgamation Agreement by the Registrar of Joint 
Stock Companies of Alberta after the same is deemed to have been adopted by the shareholders 
of each of the Amalgamating Companies within the meaning of Section 140a of The Companies 
Act of Alberta; and 


(c) Upon the approval of the Amalgamation Agreement by the Supreme Court of Alberta 
after such notice to dissentient shareholders, if any, as the Court may direct; and 


(d) Upon the issuance of a Certificate of Amalgamation by the Registrar of Joint Stock 
Companies of Alberta. 


In the event that the above conditions are not fulfilled by February 28, 1966, this Agreement and all 
resolutions passed and things done to bring the same into effect shall be null and void, unless the time 
for fulfillment is extended by mutual agreement between the respective directors of the parties hereto. 


4. The Financial Statements of Gridoil and Williston as at June 30, 1965, present fairly the 
financial position of Gridoil and Williston at such date and there has been no material adverse change 
since that date. 


Neither Gridoil nor Williston is a Defendant or Respondent in any litigation or administrative 
proceeding nor, to their knowledge, is any litigation or administrative proceeding threatened against 
them which, if adversely determined against them, would cause any material adverse change in their 
properties or condition, financial or otherwise, when considered in relation with their business and 
assets taken as a whole. 


5. Neither Gridoil nor Williston shall, without the written consent of the other thereto, before the 
effective date of amalgamation: 


(a) Voluntarily effect any material adverse change in their respective financial positions or 
in the property or assets each own except such changes as shall occur in their normal course 
of business. 


(b) Declare no dividends nor make any distribution of moneys or assets or enter into any 
transactions or incur any obligations other than in the ordinary course of business. 


6. The name of the Amalgamated Company shall be Canadian Gridoil Ltd. 


7. The Registered Office of the Amalgamated Company shall be in the City of Calgary, in the 
Province of Alberta. 


8. The First Board of Directors of the Company shall be the same as those of Gridoil and 
Williston, which are identical, namely: 


Samuel Clarence Nickle, Sr. Executive 
3015 Glencoe Road 
Calgary, Alberta 


Sam C. Nickle Executive 
1208 Belavista Crescent 
Calgary, Alberta 


Carl Olof Nickle Publisher 
1132 Prospect Avenue 

Calgary, Alberta 

Eric Connelly Executive 
1135 Beverley Boulevard 

Calgary, Alberta 


William L. James Barrister 
1423 — 70th Avenue S. W. 
Calgary, Alberta 


Arthur R. Morison Chartered Accountant 
12 Medford Place 
Calgary, Alberta 


9. The said first Directors shall hold office until the first annual meeting of the Amalgamated 
Company or until their successors are elected or appointed. The subsequent Directors shall be elected 
each year thereafter as provided for in the Articles of Association of the Amalgamated Company. 


10. The liability of the members of the Amalgamated Company is limited. 


ll. The objects of the Amalgamated Company are as follows: To purchase, lease or otherwise 
acquire, hold and own petroleum, natural gas and related hydrocarbons, and to prospect, explore and 
drill for, produce and accumulate, pipe and convey, refine and render merchantable, sell, market and 
otherwise dispose of the same, and to open, drill, develop, work, improve, maintain and manage 
petroleum and natural gas wells and petroleum and natural gas properties generally. 


12. The Articles of Association of the Amalgamated Company shall be in the form attached as 
Schedule “A” to this Agreement. 


13. The authorized capital of Gridoil and Williston are converted into the authorized capital of 
the Amalgamated Company. The authorized capital of the Amalgamated Company will consist of 
$2,250,000 divided into 5,000,000 shares having a par value of Forty-five cents each. 


14. (a) The issued and outstanding capital of Gridoil and Williston at the effective date of 
amalgamation are converted into shares of the Amalgamated Company as follows: 


(i) The shares of Gridoil are converted to shares of the Amalgamated Company on the basis 
of Five shares of Gridoil for One share of the Amalgamated Company; and 


(ii) The shares of Williston (with the exception of 2,514,893 shares registered in the name 
of Gridoil which will be cancelled) are converted to shares of the Amalgamated Company on the 
basis of 6.25 shares of Williston for One share of the Amalgamated Company. 
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(b) Share Certificates of the Amalgamated Company will be issued on the aforesaid basis to 
the shareholders of Gridoil and Williston upon the surrender of the Certificates representing shares 
held by them in the respective Companies. Provided no fractional shares shall be issued to either 
Gridoil or Williston shareholders but in lieu thereof scrip will be issued. 


(c) As a result, the issued and outstanding capital of the Amalgamated Company will consist of 
2,471,350 shares, having a par value of Forty-five Cents each. 


15. The amalgamation herein provided shall take effect and go into operation when this Agree- 
ment has been adopted and approved as required by law. Thereupon and thereafter the Amalgamated 
Company shall be seized of and shall hold and possess all the properties, rights, privileges, franchises 
and interests, and shall be subject to all the liabilities, contracts, debts and obligations of each of the 
Amalgamating Companies without any further deeds, transfers or conveyances as fully and effectually 
to all intents and purposes as the same are now held by the Amalgamating Companies respectively, 
and the Board of Directors of the Amalgamated Company shall have full power to carry the said 
amalgamation into effect and to perform such acts as are necessary or proper for such purpose. 
The provisions of this Clause 15 shall not be deemed to exclude any other effects, rights or privileges 
provided by law as incident to or resulting from any such amalgamation and not herein specifically 
mentioned. 


16. The parties hereto may, by resolution of their respective directors, assent to any variation, 
alteration or modification of the provisions of this Agreement that may be required for the purpose 
of complying with the provisions contained in Section 140a of The Companies Act of Alberta or that 
may be required by the Registrar of Joint Stock Companies and/or the Supreme Court of Alberta, 
and references herein to this Agreement shall be construed to mean and shall refer to this Agreement 
as so varied, altered or modified. 


In Witness Wueneor the parties hereto have executed these presents. 
Gripor, FREEHOLD Lrases Lip. 


Sam C. NICKLE 
Vice President 


W. L. JAMES 
Secretary 


CANADIAN WILLISTON MINERALS LTD. 


Sam C. NICKLE 
Vice President 


W. L. JAMES 
Secretary 


SCHEDULE “A” 
to 
Agreement dated as of October 8, 1965 
between 
GRIDOIL FREEHOLD LEASES LTD. 
and 
CANADIAN WILLISTON MINERALS LTD. 
This schedule which consists of the proposed Articles of Association of the Amalgamated Company 


is omitted. A copy may be obtained from the Secretary of the Company, 330 - 9th Avenue South West, 
Calgary, Alberta, Canada, upon request. 
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38 (Continued) 


(c) Has any application for (c) No. 
listing of any shares of 
the Company ever been 
refused or deferred by any 
stock exchange? If so, 
give particulars. 


39. Particulars of the principal busi- See Page 13 of Proxy Statement attached. 


ness in which each officer and 
director has been engaged dur- 
ing the past five years, giving 
the length of time, position held 
and name of employing com- 
pany or firm. 


40. The dates of and parties to and None 
the general nature of every 
material contract entered into 
by the Company which is still 
in effect and is not disclosed in 
the foregoing. 

Except for management con- 
tracts, do not include partic- 
ulars of any contract entered 
into in the ordinary course of 
business carried on or intended 
to be carried on by the Com- 


pany. 
: None 
41. Any other material facts not 
disclosed in the foregoing. 
42. STATEMENT SHOWING DISTRIBUTION OF ISSUED CAPITAL 
as of February 18, 1966 
FREE STOCK Shares 
(a) Distributed and in the hands of the public (exclusive of the 
promoters, officers and directors of the Company and their 
agents or trustees). 1,191,956 
(b) Distributed and in the hands of the promoters, officers and 
directors of the Company and their agents or trustees. 1,279,394 
Total free stock 
ESCROWED OR POOLED STOCK 
(c) Held in escrow or pool as set out in Item 19 of this application. 
Total issued capital 
RECORD OF SHAREHOLDERS 
Number of registered shareholders holding shares in class (a) above 
Number of registered shareholders holding shares in class (b) above 
Number of registered shareholders holding shares in class (c) above 
43. STATEMENT SHOWING NUMBER OF SHAREHOLDERS 
as of February 18, 1966 
Number Shares 
3,875 Holders of 1 — OG asharesie F400! 1253528 
786 2 x POO —— 8499 oe Por Bs. Neos. 173,349 
195 i i 500 = P5009 1H Se 124,811 
61 2 pe OO et (NOI ae a echatidg sien 80,765 
18 x Me OO ean ZOOM ean ES, 43,224 
18 is fe SOOT Sa a0 at RE 64,229 
8 2 Pe AOD, a ADDO OP eu 35,164 
33 oi » $000 — up Shs at. eneeee 1,824,280 
4,994 Stockholders Total Shares 2,471,350 


Shares 


2,471,350 


None 


2,471,350 


4,98 


None 
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FINANCIAL STATEMENTS 


CANADIAN GRIDOIL LIMITED 


(In which company Gridoil Freehold Leases Ltd. and Canadian 
Williston Minerals Ltd. are continued as one company 
by virtue of an amalgamation effective February 18, 1966) 


BALANCE SHEET AT DECEMBER 31, 1965 (NOTE 1) 


(with comparative figures for 1964) 


ASSETS 


CURRENT ASSETS: 
SC) ( eae eee ane PAGE ee tee ae Ree an 
Short term investments, at cost which approximates market .............. 
Accounts receivable ....... 
Due from parent, Scenic Oils Ltd. ................. 
Inventories — 
Crude oil, at market . ae 
Oil. -well materials, .At ‘cost «45> 5d) pce. cc ie ea ee 
Prepaid GXPEMseS 5 oho oh eae ocho 


INVESTMENT IN SHARES OF SCENIC OILS LTD., parent, 
at cost less dividends received ........................-<...---- <2 cate ee eee 


CAPITAL ASSETS, at cost: 
Mineral siterests: ( Noles 5. ait 50 ose Lee 
Oil: and: gas properties (Note 5) 2.22625. eae acess ate a ee 
Production equipment (Note 5) _. 
Orher: equapment <5 6020.28 skh hate 


Less—Accumulated depletion and depreciation (Note 5) ................ 


OTHER ASSETS: 
4% Mortgage receivable due 1973 .............. eT Ban Ba ee 
Sundry shares and royalties .... 5s Hh aigleeait ae eee ee . 
Refundable: deposits 00.0 ..12.:.c2ss0.vsces vag eee eee ee 
Unamortized note discount and issue expense 0.0... 


PPAR Tie EetT PES 


CURRENT LIABILITIES: 


Accounts “payable os. Bars ah epee torsos Ss as as ee 
Current portion of bank loan ...........0000 0... Mie Peseta. I re ae 


LONG-TERM DEBT: 


5%4 % Bank loan, secured by the assignment of specific producing pro- 
perties, payable in equal monthly instalments commencing January 1, 
1966 of approximately $50,000, less current portion 00... 0.2.00... 

54% % Convertible sinking fund redeemable notes, Series A, due July 1, 
1976 CNote Gp Ree ee, eee eat mene Seaae re. e P 


SHAREHOLDERS’ EQUITY: 
Share capital—(Notes 1 and 4) 
Authorized— 
5,000,000 shares of a par value of 45¢ each, of which 15,072 
shares are reserved for conversion of notes 
Issued February 18, 1966—2,471,350 shares 
Capital in excess of par value (Notes 3 and 4) 2000000 
Retained earnings since February 18, 1963 .2.00..0....ccccccccseceseesceeeeeeees 


1965 1964 

$ 237,360 $ 188,008 
1,800,000 1,600,000 
415,877 636,761 
2,371 1,776 
22,209 24,312 
21,293 11,964 
25,402 47,725 
2,524,512 2,510,546 
337,500 337,500 
2,122,130 2,122,130 
10,110,589 8,473,672 
2'552,327 1,891,008 
111,801 95,772 
14,896,847 ‘12,582,582 
4,838,044 3,906,370 
10,058,803 8,676,212 
675,000 675,000 
96,335 92,133 
36,223 44,752 
21,699 30,228 
829,257 842,113 
$13,750,072 $12,366,371 
$ 686,499  $ 515,565 
601,672 429,845 
1,288,171 945,410 
2,901,417 2,503,089 
1,570,000 1,590,000 
4,471,417 4,093,089 
1,112,107 1,112,107 
5,327,953 5,400,714 
1,550,424 815,051 
7,990,484 7,327,872 
$13,750,072 $12,366,371 


CANADIAN GRIDOIL LIMITED 


(In which company Gridoil Freehold Leases Ltd. and Canadian 
Williston Minerals Ltd. are continued as one company 
by virtue of an amalgamation effective February 18, 1966) 


STATEMENT OF INCOME 
FOR THE YEAR ENDED DECEMBER 31, 1965 (NOTE 1) 
(with comparative figures for 1964) 


1964 
1965 (NOTE 2) 
INCOME: 
emcee uacales..less royalties yi... eget ee ees ss ee $2,545.51 1 $1,935,197 
PPPS aCOIME 88 8s A cage hf mn te ots a 269,142 261,330 
Peet INCOMICM fe cbs a ee ae oe ee Pe a: ne BE 212,539 193,843 
2,857,192 2,390,370 
EXPENSES: 
Production expenses ........ ed &) We CaS: eer RT Re ee 461,428 273,747 
Pepenion. and depreciation’ (Note 5 ) 22k ee 1,012,471 885,749 
Administrative and general expemses ..0..2000...0..0ccecceeeeceeeeeeeeees Peon 392,053 408,996 
ecteseson lonp-termn debt), Aen ks ee ee ee 247,338 193,768 - 
Amortization of note discount and issue expense 2... 8,529 8,529 
2,121,819 1,770,789 
metpincomne forsthe-weame te Ateneo ee eee eek $2t1355573 $ 619,581 
STATEMENT OF RETAINED EARNINGS 
FOR THE YEAR ENDED DECEMBER 31, 1965 
Balance, January 1, 1965 (Gridoil Freehold Leases Ltd.) ................. $ 815,051 
MeMmNTRC BNC TOT THES YOO: 225... so/c5s- 1 ddst! 5.42) du beg PA ea ages dee OO os i fas 
Balance. -Decembers3 ls 119655 he eee $1,550,424 


AUDITORS’ REPORT 


To the Directors of 
CANADIAN GRIDOIL LIMITED 


We have examined the balance sheet of Canadian Gridoil Limited as at December 31, 1965 and the 
statements of income and retained earnings for the year ended on that date and have obtained all the informa- 
tion and explanations we have required. Our examination was made in conformity with generally accepted 
auditing standards and accordingly included such tests of the accounting records and such other auditing 
procedures as we considered necessary in the circumstances. 


As explained in Note 1 to the financial statements, Canadian Gridoil Limited is the Company in which 
Gridoil Freehold Leases Ltd. and Canadian Williston Minerals Ltd. are continued as one company by virtue 
of an amalgamation effective February 18, 1966. 


In our opinion, and according to the best of our information and the explanations given to us and as 
shown by the books, the accompanying balance sheet and statements of income and retained earnings are 
properly drawn up so as to exhibit a true and correct view of the state of the affairs of Canadian Gridoil 
Limited as at December 31, 1965 and the results of operations for the year ended on that date, in accordance 
with generally accepted accounting principles applied on a basis consistent with that of the preceding year. 


CALGARY, Alberta PRICE WATERHOUSE & CO. 
February 18, 1966 Chartered Accountants 


i; 


CANADIAN GRIDOIL LIMITED 
(In which company Gridoil Freehold Leases Ltd. and Canadian 
Williston Minerals Ltd. are continued as one company 
by virtue of an amalgamation effective February 18, 1966) 
NOTES TO FINANCIAL STATEMENTS 
As a result of an amalgamation which became effective February 18, 1966, Gridoil Freehold Leases Ltd. 
(Gridoil) and Canadian Williston Minerals Ltd. (Williston) were continued as one company named 
Canadian Gridoil Limited and the shareholders of the predecessor companies (except Gridoil with respect 


to the Williston shares owned by it which were cancelled) became the owners of 2,471,350 shares of —_ 


Canadian Gridoil Limited. The amalgamation was treated as a “pooling of interests” for accounting pur- 

poses (after elimination of Gridoil’s investment in shares of Williston) and, accordingly, the financial 

statements reflect the combined financial position of Gridoil and Williston as at December 31, 1965 and 
the combined results of operations for the year then ended, after conforming Williston’s accounting to 

that of Gridoil as of January 1, 1965. 

The financial statements reflect the following adjustments: 

(a) Elimination of Gridoil’s cost ($1,268,000) of investment in Williston shares, the excess ($107,104) 
of the book value of Williston’s net assets over the cost of investment being applied as a reduction 
of the book value of mineral interests. 

(b) Transfer of $17,401 from capital in excess of par value to share capital to record the issue of 
2,471,350 shares of Canadian Gridoil Limited at a par value of 45¢ per share. 

(c) Reclassification of net deferred expenses ($296,234) of Williston as of December 31, 1964 to cost 
of mineral interests. Prior to 1965 Williston was considered to be in the development stage and all 
expenses less income were deferred. 

Williston’s accounting was conformed to that of Gridoil for 1964 for the comparative figures shown on 

the statement of income for the year ended December 31, 1964 which had the effect of decreasing the 

net income for 1964 (for comparative purposes only) by $88,835. 

During 1951 and 1952 Williston acquired from Anglo American Oils Ltd. (now Scenic Oils Ltd.) an 

undivided 50% interest in all minerals (excluding coal) in approximately 1,436,000 acres in exchange 

for 3,861,000 shares of Williston, at which time a nominal value of $1 was assigned to the mineral interests 
and shares issued therefor. In 1955 an amount of $3,050,000 was assigned to the mineral interests, capital 
in excess of par value being credited with $3,049,999. 

Prior to 1965 an amount of $1,505,700 was recorded by Gridoil Freehold Leases Ltd. as the cost of 

the investment in shares in Williston, capital in excess of par value being credited with $1,505,700. 

As a result of a review made in 1965 it was established that the computations of the amounts previously 

assigned did not conform with the legal aspects of the transactions and that the cost to the predecessor 

(Scenic Oils Ltd.) was $1,933,000 in respect of the mineral interests and $1,268,000 in respect of the 

cost of investment in shares of Williston. Accordingly, a retroactive adjustment (approved by the directors 

of the respective companies) was made in 1965 to record the predecessor’s cost of the mineral interest 
mite investment in shares of Williston, resulting in a reduction in capital in excess of par value of 
1,354,700. 


The changes in share capital and capital in excess of par value are summarized hereunder: 


CAPITAL IN 
SHARE EXCESS OF 
CAPITAL PAR VALUE 
Balance, December 31, 1964 
Gridoil Freehold Leases Lid... Se one $1,007,700 $4,949,925 
Canadian Williston Minerals Ltd. 22.3 2)4). eee 237,900 _ 3,047,100 


~ 1,245,600 7,997,025 
Less— 
Adjustment re cost of mineral interests and cost of investment in 


Williston shares. (Note 3) ......,5, ees — 1,354,700 
Elimination of Gridoil’s investment in shares of Williston (Note 1) 150,894 1,224,210 
Transfer to record shares issued at a par value of 45¢ per share 

(Note 1) viii hecho ig ee (17,401) 17,401 

133,493 2,596,311 

Adjusted balance; December: 31; 1964. winnie weeds 1,112,107 5,400,714 
Expenses; Of; airialgamiationy c)\. x Sues dive seek bess ee — 72,164 
Balance, December. 31... 4965), cat:08ns shame eas See eee $1,112,107 $5,327,953 


All costs of exploring for and developing oil and gas reserves are capitalized. The investment in mineral 
interests and oil and gas properties, including costs of undeveloped properties and production equipment, _ 
is being depleted on an over-all basis by the unit of production method based on estimated proven oil and 
gas reserves. 

The 542% convertible notes are convertible until July 1, 1967 into capital stock of the company on the 
basis of 9.6 shares per $1,000 of principal. 

The sinking fund requirements of the 5% % notes have been satisfied until 1969 in which year $185,000 
will be due and $187,500 annually thereafter. 

on note discount and issue expense is being amortized by the straight-line method over the term of 
the notes. 


The company has a lease on an office building which expires in 1973 (with an option to renew). Under 
the terms of the lease the company is required to pay all operating expenses and an annual rental of 
$245,000. The major portion of the premises is currently subleased at annual rentals aggregating approxi- 
mately $304,000. 


Under Canadian income tax law drilling and exploration expenditures, and lease acquisition costs since 
April 10, 1962, may be deducted from income in the year of expenditure, or, if such expenditures exceed 
the income for the year, the excess may be carried forward and applied against the income of subsequent 
years without limitation as to time. Subject to changes which may arise upon examination by the income 
tax authorities, the balance of unclaimed expenditures of this nature approximated $3,200,000 at December 
31, 1965; accordingly no income tax is payable in respect of the year 1965. 
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